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\ FEDERAL COMMUNICATIONS COMMISSION Approved by OMB
3060-0589

B FCC REMITIANCE ADVICE  cwpvesz2s97
werelep . E8

(RESERVED) SPECIAL USE

ECCIMigwR Y61 + B

y

PAYOR INFORMATION

Dhd you have a number prior to this? Enterat

t{Read instructions carefully BEFORE ; proceeding.)

(1) FCC ACCOUNT NUMBER (2) TOTAL AMOQUNT PAID (doilars and cents}

lot21ololelslslalal + 1 | 1 LI 1T VL]l b 1s 100 e 00
{3} PAYOR NAME (If paying by cred:t card, enter name exactly as i1t appears on your card)
Peninsyla Communications, Inc,
(4) STREET ADDRESS LINE NO 1
* 8ox 109
., STREET ADDRESS LINE NO. 2 —
(6) CITY (T) STATE (8) ZIP CODE
Homer AK 9603
{9) DAYTIME TELEPHONE NUMBER (Include area code) (10) COUNTRY CODE if not U.S.A.)
907) 235-6
ITEM #1 INFORMATION
(11A) NAME OF APPLICANT, LICENSEE, REGULATEE, OR DEBTOR FCC USE-ONLY
“™eninsula Communications, Inc.
1) FCC CALL SIGN/OTHER ID (13A) ZIP CODE {14A) PAYMENT TYPE CODE | (15A) QUANTITY | (16A) FEE DUE FOR
lﬁeYBMEN’IliTYPE CODE
K285EF M| D|[F 1 = H66%08
(17A) FCC CODE 1 {18A) FCC CODE 2
4) ADDRESS LINE NO. 1 [(20A) ADDRESS LINE NO 2) (21A) CITY/STATE OR COUNTRY CODE
ITEM #2 INFORMATION
{11B) NAME OF APPLICANT, LICENSEE, REGULATEE, OR DEBTOR - FCCTUSE ONLY
{12B) FCC CALL SIGN/OTHER ID (13B) ZIP CODE T14B) PAYMENT TYPE CODE | (15B) QUANTITY |(16B) FEE DUE FOR
PAYMENT TYPE CODE
' IN BLOCK 14
$
{17B) FCC CODE 1 (18B) FCC CODE 2
- { '
{19B) ADDRESS LINE NO 1 ["(20B) ADDRESS LINE NO 2 (21B) CITY/STATE OR COUNTRY CODE
creort carp pavment nrormatioN HEIEGEGNGNGEGEEEEEE
(29 MASTERCARD/VISA ACCOUNT NUMEBER
" Mastercard EXPIRATION DATE
Month Year
L Visa AUTHORIZED SIGNATURE DATE "

(237 I hereby authorize the FCC to charge my VISA or Mastercard o
for the service(s)/authorization(s) herein describe.

See pubilc burden estimate on reverse FCI; FORM 159
l Anml 1004
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SOUTI'!MAYD & MMAER 1220 Niveiaamin Street N W

Suile 400

Washngton, O C 20036
Telepnone (202) 3314100
Temcopeer {202) 331-4123

November B, 1996

VIA CCURIER DELIVERY

Federal Communications Commission
Mass Media Services

P.O. Box 358350

Pittsburgh, Pennsylvania 15251-5350

Dear Sirs;

Transmitted herewith, in triplicate, on behalf of Peninsula
Communications, Inc. is an FCC Form 345 application seeking the
assignment of the license for FM translator K2B85EF, Kenai,
Alaska, to Coastal Broadcast Communications, Inc.

The application is accompanied by a check in the amount of
$100.00 in payment of the processing fee.

Please contact the undersigned should you have any questions
regarding this matter.

Very truly yours,

Peninsula Communications, Inc.

N

- l___
Jeffréy D. SOW
Its A{torney

Enclosures
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United States ot Amenca Approved by OMB
- Federsi Communications Commission J080-0075
Washungton, D.C. 20554 Expires = /32 'SC

For Commission Use Oniy
Flie No.

APPLICATION FOR TRANSFER OF CONTROL OF A CORPORATE LICENSEE OR PERMITTEE, OR ASSIGNMENT OF LICENSE OR PERMIT,
FOR AN FM OR TV TRANSLATOR STATION, OR A LOW POWER TELEVISION STATION
{Carefully read instructions before filing out Form «— RETURN ONLY FORM TO FCC)

Section 1 Assignor/Transteror
1. Application fot: (check only one box for A and B.)
A BB consent to assighment B. Fora O v transiator
[ consent to transter of control ] Low power TV station

. FM transiator

2 Name of Assignor/Transteror Strest Address (or other idantificabon)
Peninsula Communications, Inc. -
’ L L6?1?01%@%dIRE?EIR?E? I N N S I S B NN A

Telaphone No
(include Area Code)

(907) 235-7551
City State ZIP Code

cRomer Loy vy o v (LB (29808

a Authonzation which 1s proposaed to he assigned or transterred:
(a) Call ieners (b} Locaton

KZ285EF Kenai, AK

4 NOTE: Where the hcensas or permits have been granted to entihes claiming preferences in the lottary ssiection process, the icense or permit must
ordinarily ba held for & penod of at least one year from the beginming of program tests

is the assignor or transferor 1n compliance with this requirement? . YES Q NO

If No, stiach as Exhibit No __________ an appropriate showing. (See Section 73.3587 of the Commission’s Ruies)

5§ Call letters of any auwxhary stations which are to be assigned.

N/A

& Attach as Exhibit No, ___1._ & copy of the contract or agresment 1o assign the property and facilities of the stat:ion. If there 18 only an oral
agreement, reduce the terms to wnting and attach. The matenal submitted must incluge the complete agreement betwesen the parties.

7. Staten the attached Exhibst No. n/a whather the assignor, or any partnsr, officer, director, member of the assignor's goverming bodrd or any
sockhoider owning 10% or more of the assignior's stock has had any intersst 1n or connection with any diarmissed and/or denied apphcation; or

any FCC license that has been revoked.

The Exhibit should include the following information

{a) name of party with such interest;
(o) nature of interest or connection, giving dates;
(c) call letters or file number of application, or docket number;
(d} location
FCC 345
October 1967
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Jion 1 (page 2) Assignor/Trangteror

8. Since the filing of the assignor'siransferor's iast renewal apphcation for the suthonzation baing asngned or transterred, or other major appiication
has an acverse finding been mads, a consent decree been enmered or adverse final action been approved by any court or administrative body with
tespect to the assignoriransieror or any pariner, officer, director, member of the assignor’'s governing board or any sockholder owning 10% or
more of azgignor'sitransiercr's stock, conceming any civil or criminal sust, acton or procesding brought under the provisions of any federal, siate,
territonal or jocal law relating to the following: any felony, lottenes; uniawful restraints or monopolies; uniawfui combinations; contracts or agresments
in restraint of trade; the use of unfair methods of competition; fraud; untair labor practices; or discrimination?

Oves W NO

If Yes, attach as Exhibit No. n/a a full descnption, inciuding identification of the court or admirustrative body, procesding by file number,
the person and matiers invoived, and the disposition or current status of the matter.

CERTIFICATION
Has or will the asmignor/transiercr comply with the public notice requirement of Section 73,3580 of the rules? B ves O3 n~o

The ASSIGNOR/TRANSFEROR acknowiedges that ali its statements made in this application and attached exhibits are considered material represen-
tations, and that ail of its exhibits are a material pant hersof and are incoporated herein. .

The ASSIGNOR/TRANSFEROR represents that this application is not filed by it for the purpose of impeding, obstructing, or delaying determination
on any other appiication with which it may be in confiict.

In aceordance with Saction 1.85 of the Commission's Rules, the ASSIGNOR/TRANSFEROR has s continuing obligation to advise the Commiasion,
through amendments, of any substantia! and significant changes in the information fumished,

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND IMPRISONMENT
U.S. CODE, TITLE 18, SECTION 1001

| certify that the sasignor'sitransferor’s statements i this spplication are true, compiste, and correct to the best of my knowledge and belief, and
are mage n good faith.

/
Signad and dated this L[ day of /\/ ! u’éljaédm" 16 ([C‘

Peninsula Communications, Inc.
Name of Assignot/Transteror

\\0L/u{zj F—‘B«L&é‘l‘/‘

Signature

President
Titie

FCC 345 (Page 2)
Cctober 1987



Saction 1|

_ 1. Name of Assignee/Transferee

COASTAL BROADCAST
COMMUNICATIONS, INC.

City

Eagle River

| NV I I N O Y I O AN N N S I A

Assignes/Transfores

Street Address (or other identification)

1?595 Meadow Creek Dr%ve
1

| P t 3t 1 1)1 B I T O T Ay O TN O O

Tetephone No.
(Include Area Code)

(507) 694-3985

State 2IP Code
I | IAKI L IJQQIS?I?J—I | S |

2. Assignee/Transferoe is: (check one of the following)
O. gensral partnership

O an indwiduat

{1 other (axpiain)

D a limited partnership a. corporation

3. If the applicant is an unincorporated association or a legal entity other than an Individual, partnership or corporation, describe

in attached Exhibit No.

the nature of the applicant.

4. {a) Is the applicant in compliance with the provisions of Section 310 of the Communications Act of 1934, s amendasd, relating

to interests of aliens and foreign governments?

M vyes O no

(b} Will any funds, credit, or other consideration for construction, purchase or operation of the station be provided by aliens,

foreign entitiss, domestic entities controlied by allens, or thair agents?
It Yes, provide particulars as attached Exhibit No.

O ves ¥ noO

5. (w) Has an adversa finding besn made, adverse final action taken or consent decree approved by any court or administrative
body as 10 the applicant or any party to the applicaticn in any civil or criminal procesding brought under the provisions of
any law related to the following: any felony; jotterias, uniawiul restraints or monopolhes; unlawiul combinations, contracts
or agreamaents in restraint of trade; the use of uniair methods of competition; fraud; unfair labor practices; or discrimination?
(See instruction © for the definition of a “party” to this application.) Oves B no

{b) Is thare now pending in any court of administrative body any proceeding involving any of the matters relerred to n8.@7] yves W nNO

If the answer to {a) or (b) above Is Yes, attach as Exhibit No

a tull disclosure conceming the persons and matters

involved, identitying the court or administrative body and the procseding (by dates and fils numbers), stating the facts upon
which the procesding was based or the nature of the offense committed, and disposition or current status of the matter.

&. The applicant certifies that sufficient net liquid assets are on hand or available from committed sources to consummats the trans-

action and operate the facilities for three months. W ves D NO
7. The applicant certifies that:
{a) } has a reasonable assurance of present commitments trom each donor, from sach party agresing to turnish capital, from
each bank, financiai institution or others agreeing to lend tunds, and from sach equipment suppiier agresing to extend credit;
{9} it has determined that a reasonabie assurance exists that all such sources (exciuding banks, financisl institutions and squip-
ment suppliers) have sufficient net liquid assets io meet these commitments; and

(c) it can and will meet ail contractual requirements as to coliateral, guarantess, and capital Investment or donations. M vyes OO nNo

FCC 345 (Page 3)

. Dctober 1987

'.-’
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Secton il (page 2) . Assignee/Transferse

FOR LOW POWER TELEVISION APPLICANTS ONLY

me” Program senice (8 hONProgram service 1 not permitted). Attach as Exhibit
No._______ & briet - form, of the proposed program service.

9. Doss tha low power television spplicant propose 10 employ Tve DMl ime smpioyees? O ves O no
anhYu.mmmMWmmmmulnmmmmW
CERTIFICATION

THEASS!GNEEI‘I‘RANSFEREEhombymmyeuimnthouuounypmicuhrfnqucmynlwnummumowmmmumodsnm
bouunofﬂnpnvhmmoﬂhom.mhorbyueomorm.andnqnm:nmuonlnmmwimthlslpphuﬁon. {Soe

Section 304 of the Communications Act of 1634, as amended.)

ﬂnASSIGNEEITRANSFEREEM!MdIItummrnlmudeInmhmﬂlmmm.mmmmdommmnupmw
tations, and that ail of its exhibits are & material part hereo! and are incorporated herein.

The ASSIGNEE/TRANSFEREE represents that this application is not filed by it for the purpose of impeding, obstructing or delaying determination
on any other application with which it may be in conflict.

in acoordance with Section 1.65 of the Commission's Ruies, the ASSIGNEE/TRANSFEREE has & continuing obligation 1o advise the Commission,
through amendments, of any substantial and significant changes in the information furmshed.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND IMPRISONMENT
U.S. CODE, TITLE 18, SECTION 1601

1 cortify that the assignea'siransfarse’s statements in this application are true, complete, and correct to the best of my knowledge and beiief, and
are mage in good faith.

Signed and dated this 4 day of November 4 96
COASTAL BROADCAST COMMUNICATIONS, TNC

N ransferee
Signature
President
Tile
FCC 345 {page 4)

October 1587



United States of Amernca
- Fedaeral Communication Commission
Washington, D.C. 20554

MODEL EEOQ PROGRAM

1. Name of Applicant Streot Address
0 T C
COASTAL BROADCAS OMMUNICATIONS, INC. 17505 &egdoureek Drive
Clty State Zip Code Telsphons No.
) {inciude Ares Code}
Eagle River Alaska 89577 "~ '(907) "694-3985

2. This {orm is being submitted In conjunction with:

[ application for Construction Permit M Application for Assignment of Licenss
for Naw Station - ) ' o

0 Applicatian for Transier of Control

{a) Call lytters {or channel number or frequency]} (b) Community of License

City State

INSTRUCTIONS

Applicants seaking authority 1o construct 8 new low powar television broadcast station, apphcants seeking authority 1o obtain assignment of the con-
struction parmit or license of such & station, and applicants seeking suthority to acquire control of an entity holding such construction permit or license
are required 10 afford equal empioyment opportunity to all quallfied persons and to refrain from discriminating In smploymaent and reiatsd bensfits on
the basis of race, color, religion, national origin or sex. Se# Section 73.2080 of the Commission's Aules. Pursuant to thess requirements, an applicant
who prapases to employ live or more {ulitime station employess must establish a program designed to assure equal employment opportunity for women
and minotity groups (that ls, Blacks not of Hispanic origin, Aslans or Pacific Isianders, American Inglans or Alaskan Natives and Hiapanics.) This is
submitted to the Commission as the Modsl EEQ Program, If minority group representation in the avallable labor force is less than five percent (in the
aggregste), & program for minority group membars is nat tequired. in such cases, a statement 80 indicating must be sat forth in the EEO model pro-
gram, Howsever, s program must be flled for womaen sincs they comprise a signficant percentage of virtually all area labor forces. It an applicant pro-
posas to smploy less than five fullime empioyses, no EEO program for women or minorities need be filed.

Guidslines for @ Modsl EEQ Program and a Model EEQ Program are attached.
NOTE: Check appropriate box, sign the certification beltow and return to FCC:
Bl Station wil employ leas than 5 fulltime empioyees; thersiore no written program is being submitied.

3 station will smploy 5 or more fulltime smployses. Our § point program Is sttached.

FCC 345 (page 8)
Kl ‘_ October 1987

5



CERTIFICATION

Imwmmmmmmm.eompm.lndeomctmmustofmyknawhdgomdbdm.zndmnudﬂnooodmth.
7%

mwwmimmiﬁ:ﬂ&.w s¢

Q/[«@ o Z e e e e

Signature
'%A—Ir_;ﬂ./ fcvf
Title
WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND IMPRISONMENT
U.S. CODE, TITLE 18, SECTION 1001
FCC 345 (page )

October 1987




EXHIBIT NO. 1

ASSET PURCHASE AGREEMENT




ASSET PURCHASE AGREEMENT

THIS AGREEMENT, is made and entered into as of this _4 day
COASTAL BROADCAST

of November, 1996, by and among _COMMUNICATIONS, INC., an Alaska

corporation ("Buyer"), having an address at 17505 Meadow Creek
Drive, Eagle River, Alaska, and Peninsula Communications, Inc.,
an Alaska corporation ("Seller"), having an address at P.0O. Box
109, Homer, Alaska.

WITNESSETH:

WHEREAS, Seller holds certain licenses, permits and
authorizations issued by the Federal Communications Commission
(the "Commission®™ or the "FCC") for the operation of certain
commercial FM radio translator stations situated within the State
of Alaska as more particularly described herein in Section 1 (k)
below (collectively referred to as the "Stations"); and

WHEREAS, Seller desires to assign and Buyer desires to
accept an assignment of all the licenses, permits and
authorizations issued by the Commission, and other assets used
and useful, to operate the Stations; and

WHEREAS, said licenses, permits and authorizations may not
be assigned without the prior authorization of the Commission.

NOW THEREFORE, in consideration of the foregoing premises
and the mutual promises herein, the parties, intending to be
legally bound, subject to the prior approval of the Commission
and subject to the terms and conditions set forth herein,

mutually agree as follows:

O




SECTION 1
DEFINITIONS.
For purposes of this Agreement, the following words or terms
shall have the definitions indicated below:

(a) ™Assignment Applicatijons” means the applications to the
Cammission requesting its written consent to the assignment of
the Commission Authorizations from Seller to Buyer.

(b} "Buyer’s Closing Documents" means the documents and
instruments listed and described in Section 7 hereof.

(c} "Closing™ means the performance of all acts,
fulfillment of all conditions, and execution of all documents and
instruments, including but not limited to the documents referred
to in this Agreement, as may be necessary to effectively transfer
the Assets from Seller to Buyer and to consummate all other
transaction hereby contemplated and herein agreed to, on the
closing date.

(d} "™Closing Date” means 9:00 a.m. on the tenth (10th)
business day after the date upon which the approval of the
Commission required for the consummation of the transactions-
contemplated herein shall have become a Final Order. The Closing
Date may take place before such Commission approval has become a
Final order at the option of the Buyer, but the parties recognize
and agree that either party may terminate this transaction should
the Closing not take place before December 31, 1397.

(e} "Closing Place" means the offices of Seller’s FCC



counsel in Washington, D.C., or such other place to be mutually
agreed upon by Seller and Buyer.

(f) "commission®" or "FCC™ means the Federal Communications
Commission.

(g) T"commission Authorizations" means all licenses, permits
and authorizations issued or granted by the Commission for the
operation of, or used in connection with the operation of the
Stations, which are listed on Exhibit A attached hereto and made
a part hereof, together with any additional or modified
authorizations issued between the date hereof and the Closing
Date, and any applications to the Commission pertaining to the
Stations submitted prior to the Closing Date.

(h) "Final Order™ means a published order or other
published action by the Commission granting its consent to the
assignment of the Commission Authorizations by Seller to Buyer
without any conditions adverse to Buyer, except such conditions
as Buyer may agree to accept, and as to which order or other
action: (i) the time for filing a reguest for agency
reconsideration or judicial review or for the Commission’s review
of staff action or other appeal, protest, request for stay, or
petition for rehearing, reconsideration, or review shall have
expired, and (ii) no litigation is pending that would block or
bar the transactions contemplated hereby, including the
assignment of Commission Authorizations by Seller to Buyer.

(i) T"other Authorizations" means all franchises, permits,

and authorizations issued by any administrative body or licensing

[ &



authority or governmental or regulatory agency {(other than the
Commission), used or useful in connection with the operation of
the Stations, which are listed on Exhibit B attached hereto and
made a part hereof, together with any additional or modified
authorizations pertaining to the Stations or the operation
thereof, including any such authorizations issued between the
date hereof and the Closing Date, and any applications or any
such authorizations pertaining to the Stations before any
administrative body or licensing authority or governmental or
regulatory agency (other than the Commission) between the date
hereof and the Closing Date.
{(j) TSeller’s Closing Documents" means the documents and
instruments listed and described in Section 6 hereof.
(k) "sStations* means the following commercial FM transiator

stations:

K257DB Anchor Point/Seldovia, AK

K265CK Kachemak City, AK

K272CN Homer, AK

K272DG Seward, AK

K285EG Seward. AK

K285AA Kodiak, AK

K274AB Kodiak, AK

K283AB Soldatna, AK

K285EF Kenai, AK
including without limitation, all personal property owned by
Seller and used and/or useful in the operation of the Stations,
the Commission Authorizations and Other Authorizations,
franchises, business, and assets (tangible and intangible) as

specified in the Exhibits appended hereto.
(1) t"other Terms". All terms defined in the other Sections

(2



of this Agreement shall have the meaning ascribed to them in
those Sections.
SECTION 2
ASSETS TO BE SOLD

2.1 Included Assets.on the Closing Date, Seller shall sell,
assign, transfer, convey, set over, and deliver to Buyer, and
Buyer shall purchase and/or accept assignment of, the permit, and
such other assets as Seller may have acquired, including but not
limited to the following (hereinafter collectively the "Assets"):

(a) The Commission Authorizations and Other Authorizations;

(b) All leases, lease options in real property owned or
held by Seller and used and/or useful in connection with the
proposed operation of the Stations as more particularly described
in Exhibit C hereto (hereinafter collectively the "Real
Property”);

(c) All right, title and interest of Seller in and to any
intangible property of Seller used or useful in the operation of,
or otherwise pertaining to, the Stations as more particularly
described in Exhibit D hereto (hereinafter collectively the
"Intangibles"):;

(d) All tangible personal property owned or held by Seller
and used and/or useful in the operation of the Stations as more
particularly described on Exhibit E hereto (hereinafter
collectively the "Tangible Assets”).

2.2 Transfer of Assets. All of the Assets shall be

transferred to Buyer free and clear of all debts, liens, security

|f



interests, mortgages, trusts, claims, or any other liabilities or
encumbrances whatsoever.

2.3 Excluded Assets. It is expressly understood and agreed
that the Assets shall not include cash, or similar type
investments, such as certificates of deposit, Treasury Bills and
other marketable securities.

2.4 Limitations. Buyer shall not assume or be deemed to
assume, under this Agreement, or otherwise by reason of the
transactions contemplated hereby, any liabilities, obligations or
commitments of Seller of any nature whatsoever.

SECTION 3
PURCHASE PRICE

In consideration of Seller’s performance of this Agreement,
and the sale, assignment, transfer, conveyance, setting over, and
delivery of the Assets as defined hereinabove to Buyer, the
purchase price (the "Purchase Price") to be paid by Buyer for the
Assets to be sold and assigned hereunder shall be One hundred
Thousand Dollars ($100,000.00). The Purchase Price shall be
payable in 240 equal monthly installments of principal and
interest over a period of twenty years pursuant to the terms.of a
promissory note bearing interest at the annual rate of six
percent (6%) and otherwise in substantially the form attached
heretoc as Exhibit F. The first monthly payment shall be due and
payable on the Closing Date and subsequent payments shall be due

and payable on a monthly basis commencing thirty days from the

Closing Date.



SECTION 4
APPLICATION TO AND CONSENT BY COMMISSION

4.1 commission Consent. Consummation of the purchase and
sale provided for herein and the performance of the obligations
of Seller and Buyer under this Agreement are subject to the
condition that the Commission shall have given its consent in
writing, without any condition adverse to Buyer, to the
assigrment of the Commission Authorizations to the Buyer on or
before December 31, 1997. The parties recognize and agree that
time is of the essence in this transaction and should Commission
approval not be given for this transaction on or before December
31, 1997, either party, in their sole discretion, may terminate
this Agreement.

4.2 Application for Copmission Consent.

(a) Seller and Buyer agree to proceed expeditiously and
with due diligence, to use their best efforts and to cooperate
with each other in seeking the Commission’s approval of the
transactions contemplated hereunder. Within ten (10) business
days after the execution of this Agreement, Seller shall file
with the Commission the Assignment Applications and all
information, data, statements, exhibits and other materials
necessary and proper in connection with such Assignment
Applications, including a copy of this Agreement. Buyer agrees
to timely provide Seller with all information, data, statements,

exhibits and other materials necessary and proper in connection



with such Assignment Applications. Each party further agrees
expeditiously to prepare and to provide information and/or
amendments to the Assignment Applications whenever such
information and/or amendments are required by the Commission or
its rules.

(b) Except as otherwise provided herein, each party will be
solely responsible for the expenses incurred by it in the
preparation, filing and prosecution of its respective portion of
the Assignment Applications, provided, however, the parties will
equally share the cost of all filing and grant fees imposed by
the Commission in connection with the Assignment Applications.

4.3 Public Notice Of Applications. Seller shall, at its
expense, give public notice of the filing of the Assignment

Applications as required by Section 73.3580 of the Commission’s

rules.

4.4 control of Stations. This Agreement shall not be

consummated until after the Commission has given its written
consent thereto, and between the date of this Agreement and the
Closing Date, Buyer shall not directly or indirectly control,
supervise or direct, or attempt to control, supervise or direct
the operation of the Stations. Such operation shall be the sole

responsibility of the Seller.
SECTION 5

CONDITIONS FOR CLOSING
5.1 cCopditions Precedent to Obligations of Buver. The

obligations of the Buyer under this Agreement are subject to the

I’/




satisfaction of each of the following express conditions
precedent (provided that Buyer may, at its election, waive any of
such conditions on the Closing Date, notwithstanding that such
condition is not fulfilled) on the Closing Date:

(a) The Final Order of the Commission shall be in effect,
unless this condition is waived by Buyer:

(b) Seller shall have delivered to Buyer the Seller’s
Closing Documents as described in Section 6 below;

(c) Seller’s Closing Documents will convey to Buyer good
and marketable, and indefeasible title to all of the Assets, free
and clear of liens, charges, and encumbrances;

(d) Seller shall be the hclder of the Commission
Authorizations and Other Authorizations:;

(e} Seller shall have taken all corporate and other action
necessary to authorize and to consummate this transaction: and

(f) There shall not be pending or threatened on the Closing
Date any action by the Commission or any court or other
governmental or regqulatory authority to revoke, refuse to renew,
or modify to Buyer’s detriment any of the Commission
Authorizations or the Other Authorizations and the Station on the
Closing Date shall be in compliance with said Commission
Authorizations, the Communications Act of 1934, as amended, and
the rules and requlations of the Commission, in all material
respects, except as to which Buyer is aware at the Closing.

5.2 conditions Precedent to Obligation of Seller. The

performance of the obligations of the Seller under this Agreement

&



is subject to the satisfaction of each of the following express
conditions precedent (provided that Seller may, at its election,
waive any of such conditions at Closing, notwithstanding that
such condition is not fulfilled) on the Closing Date:

(a) The Final Order of the Commission shall be in effect:

(b) Buyer shall have taken all necessary corporate action
to authorize and to consummate this transaction:

(c) Buyer shall deliver to Seller on the Closing Date the
Buyer's.closinq documents as described in Section 7 hereof and
the Purchase Price and promissory note required to be delivered
by Buyer pursuant to Section 3 hereof; and

(d) Buyer shall not be subject to any order by the
Commission or any Court, administrative body or licensing
authority having jurisdiction, restraining or prohibiting the
consummation of the transactions contemplated herein.

SECTION &
SELLER’S OBLIGATIONS AT CLOSING

At the Closing, Seller shall deliver to Buyer the all deeds,
bills of sale, endorsements, assignments and other instruments of
conveyance and transfer reasonably satisfactory in form and
substance to Buyer’s counsel, effecting the sale, transfer,
assignment and conveyance of the Assets to Buyer (referred to
collectively as "Seller’s Closing Documents") including, without
limitation, the following:

(a) an assignment of Seller’s real property and/or leases

as described in Exhibit C hereto, and transferring to Buyer the

10
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the Assets as provided herein.
SECTION 8
BROKERAGE
The parties acknowledge and agree that no party has acted as
a broker in connection with the transactions provided for in this
Agreement.
SECTION 9
TERMINATION RIGHTS
9.1 Termination. This Aqreement may be terminated by
either Buyer or Seller, if not then in material default, upon
written notice to the other upon the occurrence of any of the
following:
(a) 1If the purchase of the Assets by Buyer pursuant to this
Agreement shall not have been closed by December 31, 1997;
{b) If any party defaults in the observance or in the due
and timely performance of any of its covenants or agreements

herein contained;

(c) If there shall be in effect on the Closing Date any
judgment, decree or order that would prevent or make unlawful the
closing of this Agreement.

9.2 Right to Cure. Notwithstanding any other provision of
this Section 9, any termination pursuant to paragraphs (b} or (c)
of this Section shall not be effective unless the terminating
party shall have given to the other party at least thirty (30)

days advance written notice of termination so as to afford the

other party the opportunity to cure.
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SECTION 10
ATTORNEY’S FEES AND EXPENSES
Each party shall pay its own attorney’s fees and expenses
which it initiates, creates, or incurs in connection with the

negotiation, preparation and execution of this Agreement.

SECTION 11
NOTICES
(a) All notices, requests, demands, waivers, consents and
other comminications required or permitted hereunder shall be in
writing and shall be deemed to have been duly given when
deposited in the United States Mail registered or certified,
postage prepaid, addressed to the party to be notified as
follows:
If to Seller: Mr. David F. Becker
President
Peninsula Communications, Inc.
P.O. Box 109
Homer, AK 99603
With a copy to: Jeffrey D. Southmayd, Esq.
Southmayd & Miller
1220 19th Street, N.W., Suite 400
Washington, D.C. 20036
If to Buyer: bDavid Buchanan
President
17505 Meadow Creek Drive
Eagle River, Alaska 99577
(b} Either party may change its address for notice purposes

by providing a notice in accordance with this Section.

13

22



SECTION 12
MISCELLANEOUS

12.1 Captions. Section titles or captions contained in
this Agreement are for convenience of reference only, and shall
not define, interpret or limit this Agreement.

12.2 Entire Agreement. This Agreement and the annexed
Exhibits constitute the entire agreement of the parties relating
to the subject matter hereof and arepintended to supersede all
prior oral and written understandings between the parties with
respect thereto.

12.3 Amendment. This Agreement may be changed, modified or
amended from time to time only in writing signed by the parties.

12.4 Np Waiver. No provision, condition or covenant of
this Agreement shall be waived by either party hereto except by a
written instrument delivered to the other party and signed by the
party consenting to and to be charged with such waiver. Any
provision, condition or covenant which may be waived only with
the mutual consent of both parties to this Agreement shall be
evidenced by a written instrument signed by both parties.

12.5 Successors and Assigns. This Agreement shall be
binding upon and inure to the benefit of the parties hereto and
their respective successors and permitted assigns. Neither Buyer
nor Seller may assign its rights, duties or obligations under

this Agreement without the express prior written consent of the

other party.
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12.6 _other and Further Documents. The parties hereto

agree to execute, acknowledge and deliver, before, at or after
the Closing Date, such other and further instruments and
documents as may be reasonably necessary to implement, consummate
and effectuate the terms of this Agreement, the effective vesting
in Buyer of title to the Assets, and/or the successful processing
by the Commission of the Assignment Applications.

12.7 Counterparts. This Agreement may be executed in two
or more counterparts, all of which taken together shall
constitute one agreement. Facsimile copies of signatures are
binding.

12.8 Good Faith. All parties hereto shall act in good
faith in performing and discharging their respective duties and
cbligations hereunder.

12.9 Time. Time shall be of the essence in this Agreement.

12.10 Governing Law, This Agreement shall be governed by
and construed in accordance with the internal laws of the State
of Alaska, without regard to conflict of laws.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be signed and executed by their duly authorized
representatives as of the day and year first above written.
BUYER: SELLER:

COASTAL BROADCAST Peninsula Communications, Inc.
COMMUNICATIONS, INC.

Q A D e s Byf_.'. 2,3{A1 { &/M

David Buchanan David F. Becker
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EXHIBIT A

K257DB, Anchor Point, AK BRFT-951124ZF
K265CK, Kachemak City, AK BRFT-951124ZE
K272CN, Homer, AK BRFT-951124YW
K274AB, Kodiak, AK BRFT-951124ZH
K285AA, Kodiak, AK BRFT-851124JZ
K2B5EF, Kenai, AK BRFT-951124UT
K272DG, Seward, AK BRFT-951124ZG
KZ85EG, Seward, AK BRFT-951124ZK
K283AB, Kenal, AK BRFT-951124YU
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EXHIBIT B

NONE
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EXHIBIT C

Kodiak lease at transmitter site for space and power.
Seward lease at transmitter site for space and power.
Soldotna lease at transmitter site for space and power.
Kenai lease at transmiter site for space and power.

Homer lease at transmitter site for space and power.

Kachemak City lease at transmitter site for space and power.
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EXHIBIT D

NONE
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